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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 11/13/1998
CONVEYING PARTY DATA
Name || Formerly || Execution Date || Entity Type
E}ngesme Management Group, 11/13/1998 CORPORATION:
RECEIVING PARTY DATA
|Name: ||Glynlyon, Inc. |
|Street Address: ||300 North McKemy Avenue |
|City: ||Chand|er |
|State/Country: || ARIZONA |
[Postal Code: 85226 |
[Entity Type: ICORPORATION: |
PROPERTY NUMBERS Total: 14
Property Type Number Word Mark

Registration Number: 1500902 CREATE A CALENDAR

Registration Number: 1346432 EPYX

Registration Number: 1484139 GRAPHICS SCRAPBOOK

Registration Number: 1329853 IMPOSSIBLE MISSION

Registration Number: 1484422 THE MASTERS COLLECTION

Registration Number: 1350133 SUMMER GAMES

Registration Number: 1423476 SUMMER GAMES I

Registration Number: 1420673 WINTER GAMES

Registration Number: 1484420 WORLD GAMES

Registration Number: 1531490 CALIFORNIA GAMES

Registration Number: 1746494 GETAWAY

Registration Number: 1526627 PRINT MAGIC
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Registration Number:

1744005 STUFFIN THE BRIEFCASE

Registration Number:

1505439 SUB BATTLE SIMULATOR

CORRESPONDENCE DATA

Fax Number:

(303)329-0303

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

303-691-5252

larhoades@aol.com

Laurie A. Rhoades, Esq.

P.O. Box 100156

Denver, COLORADO 80250-0156

NAME OF SUBMITTER:

Laurie A. Rhoades, Esq.

Signature:

/L/A/Rhoades/

Date:

06/30/2005

Total Attachments: 3

source=Agreement#page.tif
source=Agreement#page?2.tif
source=Agreement#page3.tif
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AGREEMENT
AND PLAN OF MERGER

B _ This agrecment and plan of merger (“Merger Agreement”) is made as of November 13,
1998, by and between BRIDGESTONE MANAGEMENT GROUP, INC,, a California corporation (the

ﬁ “Merging Corporation”) and GLYNLYON, INC., a Nevada corporation (the “Surviving
Corporation™). The Merging Corporation and the Surviving Corporation shall hereinafter be
referred to collectively as the “Constituent Corporations.”

WITNESSETH

WHEREAS, the Merging Corporation, located at 300 North McKemy, Chandler, Arizona
85226, is a corporation duly organized and existing under the laws of the State of California, and
the Surviving Corporation, located at 3650 South Pointe Circle, Suite 205, Laughlin, Nevada
89029 is a corporation duly organized and existing under the laws of the State of Nevada;

“WHEREAS, the Board of Directors of the Merging Corporation and the Board of
Directors of the Surviving Corporation deem it advisable and in the best interests of their
respective corporations and.shareholders that the Merging Corporation be merged with and into .
the Surviving Corporation (referred to hereinafter as the “Merger”); and

WHEREAS, the Board of Directors of the Merging Corporation and the Board of
Directors of the Surviving Corporation have approved. this Merger Agreement by resolutions
duly adopted by their respective Boards of Directors in accordance with the laws of the State of

Nevada;
' - - . N A
.NOW THEREFORE, in consideration of the mutual covenants set forth herein, and in :

accordance with applicable law, the parties hereto agree as follows:

ARTICLE |
THE MERGER

1.1  Merger; E-ffe_cts of the Merger. Subject to the terms of this Merger Agreement, on =
the Effective Date (as defined below), the Merging Corporation will be merged with and into the
Surviving Corporation in accordance with, and with the effect provided in Section 92A.250 of
the Nevada Revised Statutes; the separate existence of the Merging Corporation will cease; the
Surviving Corporation will continue in existence as a Nevada corporation and will succeed to all
of the rights, privileges, immunities, and properties 6f the Merging Corporation; and the
Surviving Corporation will be responsible and liable for all of the debts, liabilities, and
obligations of the Merging Corporation. Without limiting the foregoing, upon and after the
Effective Date, the Surviving Corporation shall possess all the rights, privileges, powers, and
franchises, of a public as well as of a private nature, and be subject to all the restrictions,
disabilities, and duties of each of the Constituent Corporations; and all property, real, personal,

Pl

Agreement and Plan of Merger Page |

TRADEMARK A
REEL: 003114 FRAME: 0212



and mixed, and all and every other interest belonging to each of the Constitucnt Corporations
shall be vested in the Surviving Corporation and shall be thereafter as effectually the property of
the-Surviving Corporation as they were of the Constituent Corporations, and the title to any real
estate vested, by deed or otheryisc, in the Constituent Corporations shall not revert or be in any
way impaired, but all rights of creditors and all liens upon any property of the Constituent
Corporations shall be preserved unimpaired; and all debts, liabilities, and duties of the
Constituent Corporations shall thenceforth attach to the Surviving Corporation, and may be
enforced against it to the same extent as if said debts and liabilities had been incurred by it. Any
action or proceeding, whether civil, criminal, or administrative, pending by or against the
Constituent Corporations may be prosecuted-as if the Merger had not taken place, or the
Surviving Corporation may be substituted as a party in such action or proceeding in place of any
Constituent Corporation. a

1.2 Effective Time and Date of the Merger. The Merger shall become effective upon

filing with the Nevada Secretary of State the Articles of Merger, executed in accordance with the
relevant provisions of the Nevada Revised Statutes (the time the Merger becomes effective being
the “Effective Time” and the date of such filing being the “Effective Date”).

1.3 Articles of Incorporation and Bylaws. No changes will be made in the Articles of
Incorporation of the Surviving Corporation in connection with the Merger and the Articles of ,
Incorporation of the Surviving Corporation, as heretofore amended, will continue to be its
Articles of Incorporation on and after the Effective Date of the Merger until further altered,
‘amended, or repealed in accordance with the laws of the-State of Nevada. No changes will be
made in the Bylaws of the Surviving Corporation, in connection with the Merger and the Bylaws
of the Surviving Corporation, as heretofore amended, will continuk to be its Bylaws on and after
the Effective Date of the Merger until further altered, amended, or repealed in accordance with
the laws of the State of Nevada. o L v

1.4 Tenné of the Merger.

(a) The manner of converting.or exchanging the shares of each of the parties to the
Merger shall be as follows:

) The Merger shall effect no change in any of the shares of the Surviving '
Corporation stock and none of its shares shall be converted as a result of the merger. )

(i1) At the Effective Time, the issued and outstanding shares of Common
Stock of the Company, other than shares of Stock held in the Company's treasury or by holders
who perfect dissenters’ rights under the California General Corporation Law, shall by virtue of
the Merger, without any action on the part of the holders thereof, be automatically converted inte
shares of Common Stock in Glynlyon on a share-for-share basis; and the issued and outstanding
shares Preferred Stock of the Company, other than shares of Stock held in the Company's
treasury or by holders who perfect dissenters’ rights under the Act, shall by virtue of the Merger,
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- (b) At any time prior to the Effective Date, the Merger Agrecement may be amended

~or modified by written agreement of the parties, provided, however, that afler approval of this
Merger Agreement by the shareholders of the Constituent Corporations, this merger Agreement
may not be amended, except by agreement of the shareholders of the Constituent Corporations,
without such further approval as is required by law, to the extent such amendment would (i) alter
or change the amount of kind of consideration-to be received by the shareholders of the Merging
Corporation; or (ii) effect any alteration or change that would adversely affect the shareholders of
the Constituent Corporations. Other than as restricted herein, the Merging Corporation and the
Surviving Corporation have agreed that the Merger may be restructured if nccessary to expedite
the closing of the Merger. This provision may provide flexibility in the event of actions which
cannot be controlled by either Merging Corporation or the Surviving Corporation.

- (c) If the Merger has not been consummated by December 31, 1998, then at any time
thereafter either party may terminate the Merger Agreement, unless the Agreement has been
extended by mutual consent. :

«(d) The Merger Agreement may also be terminated at any time prior to the Effective
Date, whether before or alter approval by shareholders, as follows: (i) by mutual consent of the
respective boards of directors of the Merging Corporation and the Surviving Corporation; (ii) by
the board of directors of either party if a material default shall be made by the other party in the
observance or performance of any of its covenants and agreements contained in the Merger
Agreement if such fault is not cured within a reasonable time after notice of such default.

o

DATED this {3 _dayof_NoveMBER 1998

Attest: BRIDGESTONE MANAGEMENT GROUP INC. .

California cogporation A

Conrad L. Homisha ' P(glfert J. Campbell, Jr.

Its: Secretary\ - Its: President
Attest: GLYNLYON, INC.

a Nevada corporation
-~

By: U)MWO),Z\JGJU/W(EX—LE By: /W@ﬁ

William P. Lanphear, IV ' l§b . Campbell, Jr.

[ts: Secretary, [t3"President
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